CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this “Agreement”), effective as of 6
p.m. on December 31, 2001, is made and entered into by and between NBC-Rainbow Hold-
ing, Inc., a California corporation (the “Contributor”), and GEA Caribbean Export, LLC, a
Delaware limited liability company (the “Company”).

WHEREAS, the Contributor desires to contribute (the “Contribution”) to the
Company in exchange for all the membership interest in the company, upon the terms and
subject to the conditions set forth in this Agreement, (i) 16,933 shares of GE Appliances Car-
ibbean, Inc. common stock currently owned by the Contributor (the “GEACI Shares™); (ii) all
of the assets and liabilities constituting Caribe General Electric Products, Inc. (the “Caribe
Assets™), a Delaware corporation, currently owned by the Contributor other than (x) the GE
Capital Services Structured Finance Group, Inc. Promissory Note dated April 6, 2000 and (y)
the General Electric Company Subordinated Promissory Note dated August 10, 2001; and (iii)
all of the assets and liabilities constituting the Puerto Rican medical supply operation cur-
rently owned by the Contributor and defined as the “Assets” in the Asset Purchase Agreement
between General Electric International, Inc. (“GEII”) and Caribe General Electric Products,
Inc. (“Caribe”), dated December 14, 2001, including the Subcontracting Agreement between
GEII and Caribe, dated December 14, 2001 (the “Medical PR Assets,” and together with the
GEACI Shares and Caribe Assets the “Contributed Assets™); and

WHEREAS, the Contributor has agreed to transfer and deliver to the Com-

= pany, and the Company has agreed to assume all of the Contributor’s right, title interest and

liabilities in and to the Contributed Assets.

NOW, THEREFORE, in consideration of the foregoing and of their respective
covenants, representations, warranties and agreements set forth in this Agreement, and in-
tending to be legally bound hereby, the parties hereto agree as follows:

Ik Contribution; Assignment. The Contributor hereby grants, transfers, assigns,
- conveys and delivers unto the Company, upon the terms and subject to the conditions set forth
~ inthis Agreement, all right, title and interest of the Contributor in and to the Contributed
Assets as of the date of this Agreement in exchange for all of the membership interest in the
Company. The Company hereby accepts the general assignment from the Contributor set
forth in the immediately preceding sentence, and subject to the terms and conditions of this

= Agreement, hereby agrees to perform and discharge all obligations which accrue and are to be

performed and discharged under the Contributed Assets after the date hereof when and as the
same become due.
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2. Representations and Warranties of the Contributor. The Contributor represents

~ and warrants to the Company as follows:

2.1 Organization. The Contributor is a corporation duly organized, validly existing

and in good standing under the laws of the State of California. The Contributor has full cor-

porate power and authority to execute and deliver this Agreement and to perform its obliga-
tions hereunder.

2.2 Due Authorization and Execution. The Contributor has duly and validly exe-
cuted and delivered this Agreement. This Agreement constitutes a valid, binding and enforce-

~ able agreement of the Contributor, except as enforceability may be limited by (a) applicable

bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar

i laws relating to or affecting creditors’ rights generally and (b) general principles of equity
- (regardless of whether such enforceability is considered in a proceeding in equity or at law).

2.3 No Conflicts. The execution, delivery and performance by the Contributor of

: . this Agreement does not and will not (a) constitute or result in a breach of or a default (or an
. event which, with notice or lapse of time, or both, has the potential of constituting a default)
~ under any charter document or by-laws of the Contributor or any material agreement, instru-

ment or document to which the Contributor is a party or to which any of its assets (including
the assets) is subject or bound, (b) violate any law binding upon the Contributor or (c) require
the consent of any governmental agency or other third party except for any such consents

- which have been obtained.

3. Representations and Warranties and Other Agreements of the Company. The

- Company represents and warrants to the Contributor as follows:

3.1 Organization. The Company is a limited liability company duly organized,

-~ validly existing and in good standing under the laws of the State of Delaware. The Company

has full limited liability power and authority to execute and deliver this Agreement and to per-
& form its obligations hereunder.

3.2 Due Authorization and Execution. This Agreement has been duly and validly

executed and delivered by the Company. This Agreement constitutes a valid, binding and en-

" forceable agreement of the Company, except as enforceability may be limited by

- (2) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or
~ other similar laws relating to or affecting creditors’ rights generally and (b) general principles
* of equity (regardless of whether such enforceability is considered in a proceeding in equity or
- atlaw).
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3.3 No Conflicts. The execution, delivery and performance by the Company of
this Agreement does not and will not (a) constitute or result in a breach of or a default (or an

- event which, with notice or lapse of time, or both, has the potential of constituting a default)

under any charter document or by-laws of the Company or any material agreement, instrument

= ordocument to which the Company is a party or to which any of its assets is subject or bound,

i (b) violate any law binding upon the Company or (c) require the consent of any governmental

~ agency or other third party except for any such consents which have been obtained.

' 4, Binding Effect. The provisions of this Agreement shall be binding upon and
- shall inure to the benefit of the parties hereto and the heirs, legal representatives and
- successors of the parties hereto.

5. Assignment. None of the parties hereto may assign any rights under this
& Agreement and any such purported assignment of rights hereunder shall be void.

3 6. Applicable Law: Forum Selection. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE

: . STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF

: LAW THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER
= JURISDICTION.

2 7. Invalidity of Provisions. The invalidity or unenforceability of any provision of
- this Agreement in any jurisdiction shall not affect the validity or enforceability of the
~ remainder of this Agreement in that jurisdiction or the validity or enforceability of this
Agreement, including that provision, in any other jurisdiction.

8. Headings: Execution in Counterparts. The headings and captions contained
erein are for convenience of reference only and shall not control or affect the meaning or

construction of any provision hereof. This Agreement may be executed in counterparts, each

© of which shall be deemed to be an original and all of which together shall constitute but one
- and the same instrument.

- 9. Amendment. This Agreement may not be amended, modified or supplemented
~ and no waivers of or consents to departures from the provisions hereof may be given unless

. consented to in writing by each of the parties hereto. Unless otherwise specified in such

" waiver or consent, a waiver or consent given hereunder shall be effective only in the specific

~ instance and for the specific purpose for which given.

10. Integration. The parties agree that this Agreement contains the entire
= understanding between the parties hereto relating to the subject matter hereof,
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Third Party Beneficiaries. Nothing expressed or implied in this Agreement is
ed or shall be construed to confer upon or give to any third party any rights or remedies

st any party hereto.

12.  Further Assurances. Each of the parties hereto covenants and agrees upon the
and deliver or cause to be done, executed,

st of the other, to do, execute, acknowledge
ckni0Y ledged and delivered all such further acts, deeds, documents, assignments, transfers,
fonveyances, powers of attorney and assurances as may be reasonably necessary or desirable

b give full effect to this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Agree-

-~ ment as of the date first above written.

B RO ERT I T

B ' T

NBC-RAINBOW HOLDING, :
By: %‘

Name: CZK Oléo‘/?;

Title: ‘/}?x,»f ' 7}

GEA CARIBBEAN EXPORT, LLC

By: Felix Tirado, Managing Member

By:

Name:
Title:
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